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ARTICLES OF AMENDMENT
AMENDED AND RESTATED All‘gﬂmm OF INCORPORATION =T
ACCENTIA BIOPHARMACEUTICALS, INC. > B 0
Purssant to the Florida Business Corporation Act, Chapter 607 of the Florida Statute & P!'J !’:’
“FBCA"), Accentia Biopharmaceuticals, Inc., & Florida corporation (the “Corporation™), hereby certifids thm:':g ‘._i“l
FIRST: This Corporation is named Acoentia Biopbanmaceutionls, Inc, snd was orlginally o 3

incorporated in the State of Florida on March 26, 2002, and the Corporation herehy adopts these Amz@;_sf o
Amendment to the Amended und Restated Articles of Incorporation of the Corporation filed on May 1@2005,0
as further amended on June 2, 2005,

SECONIy; The amendment set forth below to the Awended and Restated Articles of Incorporation of
the Corporation has been approved by the Board of Directors and shareholders of the Corporation in the
manner abd by the vote required by the FRCA. The amendrent was duly approved by the Board of Directors
pursuant to a ynanimous written consent dated Augnst 1, 2005 and was duly spproved by the shareholders
pursuant to 8 written consent as of September 1, 2005. The votes cast for the arendment by the shareholders
were sufficient for approval.

THIRD: The Amended and Restated Adicles of Incorporation of the Corporation, a3 in effect on the
date hereof and as amendsd through the date hercof, are hereby further amended as follows:

A. Section 1{d)(i) of Article IV is herehy deleted in its entirety and replaced with the
following:

“0)  Yoluntary and Automatic Conversion. Each holder of outstanding
shayes of Series E Convertible Preferred Stock shall have the right at any time to convert all of
that holders (ihis conversion right requires the conversion of all shares of Seriea E Conveitible
Preferred Stock owned or controlled by the converting party) outstanding shares of Serieg E
Convertible Preferred Stock into that number of shareg of filly paid and non-assessable
Copmoon Stock such that each 0.475 shares of Series B Convertible Prefened Stock shall
represent one millionth percent of the number of Fully Diluwed Common Sheres of the
Corporstion outstanding at the time of the conversion (inclnding the shares issuable pursuant
to the conversion). For example, 2,375,07) shares of Sariee B Convertible Preferred Stock
would be convertible into 5% of the Fully Difuted Common Shares of the Carperation. “Fully
Diluted Common Shares™ shall mema the sumber of shares of Cammon Stock cutstanding at
the time of conversion giving effect to the asmmned conversion or exercise into Common
Stock of any and all then-outstanding options, wamants, preferred stock, convertible debt, or
other vights to acquire capital stock of the Corporation, as if thoss securities or insiruments
were converted of exercised, as epplicable, immedistely before conversion of the shares of
Serics E Convertible Preferred Stock at their then-applicable conversion or exercise prices;
provided, however, *Fully Diluted Comnaon, Shares” shall exclude: (A) shares issuable upen
the exercise of any options or wartants that will and do expire wexercised on the date of
conversion of the Series E Convertible Preferced Stock; (B) shares issuable pursuant 10 the
following unvested atock options gustinding ag of JTanuary 7, 2005 to the extent such options
remain unvested on the date of conversion of the Series E shares: (i} options to purchase up to
760,023 shares of Series B Convertible Preferred Stock (after taking into account the share

combination effected in the second paragraph of this Article IV); (ii) options to purchase up to
16,754 shares of Series D Convertible Preferved Stock {(after taking into account the share
combination effestad in the second paragraph of this Asicle [V); and (iii) oplions to purchase
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up to 703,027 shares of Conumon Siock (after taking inio account the share combination
effected in the second paragraph of this Articla IVY); and (C) shaves issusble to Laurus Master
Fund, Lid. and/or its affiliates and assignees (collectively, “Laurus™) pursuant to ({) the
Amended and Restated Secured Converfible Term Note in the aggregate originel principal
amount of $10,000,000, dated August 16, 2005, issned to Laurus; (if) the Sooured Convertible
Minimum Borrowing Note, dated as of April 29, 2005, issucd to Laurus; (iif} the exercise of
any warrants included in the Amended and Restated Common Stock Purchase Warrarit, dated
August 16, 2005, issued to Latcus and in the Common Stock Purchase Warrant, dated August
16, 2008, slso isaued to Lanrus. “Fully Dilated Comnmon Shares” shall specifically include
eny shares of Comamon Stock that will be {ssued on or befors the closing of the Corporation’s
initisl public offering in cancellation of Company indebtedness. Notwithstanding the
foregoing, in the cvent that the aggregate value of the shares of Common Stock otherwise
igsuable upon & conversion determined in sccordance with the preceding senteiices is less than
$2.11 for each ghave of Seriss E Convertible Preferred Stock being converted, then the number
of shares of Coparmon Stock issuable ppon conversion will be automatically increased (but not
decreaged) by that number of shares of Common Stock necessary to cause the total ghares of
Common Stock to be issusd 2t conversion to have & minivmm value equal to $2.11 for each
share of Stries E Convertible Preferred Stock being convertod. The value of the Commoen
Stock, if awtomatie conversion is being effected purenant to a Qualifyving IPO (28 defined
below), shall be based on the IPO Offering Price or, if conversion is being effected other than
as & result of a Qualifying PO, then the valne shall be based on appraisal value (as mnutuaily
agresd upom by the Board of Dircctors of the Corporation and at losst two-thirds of the
outstanding shares of Series £ Convertible Preferred Stock). “IPO Offering Price™ shall mean
the initial public offering price per share for such stock in sopnection with 2 Qualifying IPO,
as sel foril: in the final prospectus relating thereto. The holders of cutstanding ghares of Series
D Convertible Preforred Stack shall have the right to convent cach cutstanding share of Series
D Convertible Preferred Stock into 0.474 shares of fllly peid and nop-assessable Common
Stock of the Corporation. The holders of outstanding ghares of Series C Convertible Preferred
Stock shall have the right to convert each cutstanding share of Series C Convertible Preferred
Stock ioto 0.415 sherer of fully paid ard non-assessable Comron Stock of the Corporation.
The holders of outstanding shares of Scriea B Convertible Preferred Stock shall have the right
10 comrvert cach outstanding share of Series B Convertible Preferred Stock into 0.511 shares of
fully paid and non-asseasable Common Stock of the Corporation. The holders of cutstanding
shares of Sexies A Convertible Preferred Stock shull have the right to convert each one (1)
shere of Series A Comvertible Preferted Sinck inte one (1) sbare of fully paid and non-
asgesgable Common Stock of the Corporation. Notice of conversion must be in writing and
delivered to the principal office of the Corporation. Such notice of conversion, once jssued by
the holder, shall be irrevocable. Notice of conversion may be issued at any time after the date
on which these Amended and Restated Articles of Incorporation bacome effective.”

B. Section 1{d}(iii} of Article IV is hereby deleted in its entirety and replaced with the
following:

outstanding shares of Sem:s A Convertible memad Stock, S¢xies B Lonvmxble Prefmad
Stock, Series T Convertible Preferred Stock, Series D Convertible Preferred Siock, and Series
E Convertible Preferred Stock shall automatically convert into Common Stock, based on the
then applicable conversion price and terms set forth herein for each such class of Preferrod
Stock, imumedittely prior to the closing of a firm commmitment underwritten initial public
offering of the Common Stock of the Corporation, pursuani to an effective registration
statement under the Securitics Act of 1933, covering the offer and sale of Common Stock for
the account of the Corporation, in which the public offering price per share exceeds a price per
share {appropriately adjusted for stock splits, stock dividends aod similar events) that imsplies
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ail aggregate pre-offering enterprise value of the Corporation of not less than $1350,000,000
based on a fully diluted share basis (a *““Qualifying IPO™). Upon a mandatory conversion
pursuant to this paragraph (iii), the authorization of the Series A, Series B, Series C, Series D,
and Series E Convertible Preferred Stock pursuant to Section 1(a) above shall automatically
and bomediately termihate without any further action on the part of the Corporation, and no
shares of such series shall thercafter be issued, provided that such termination shall not restrict
the Corporation’s Board of Director’s authority under clause (i) of the first paragraph of this
Article TV to determine the terms of any new olass or series of Preferred Stock.”

IN WITNESS WHEREOF, the undersigned authorized officer has duly executed these Articles of
Amendment on behalf of the Corporation this Est day of September, 2005,

WA. McNulty, Secretary
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